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time to fix the compensation, and finally in the principal case, a 
naming of an unreasonable compensation where there is a clause 
in the contract requiring the compensation to be reasonable.^" If 
the condition is rendered inoperative by any of the above circum- 
stances or events, the employee is allowed to recover on a quantum 
meruit.'^ 

The principal case is a new and interesting illustration of the 
above rules. In that case the jury found the terms of the contract 
to be as follows : "An attorney agreed to charge only a reasonable 
fee, and that what would be a reasonable fee and the amount of 
said fee should be left to the client." The court held that: "Even 
if the language of the above finding might be interpreted as com- 
pelling reasonable conduct on the part of the attorney only, the 
pleadings on which the issue was submitted to the jury forbid 
such interpretation." The client, in other words, was held not 
only bound to name the fee, but in addition to name a reasonable 
one. Whatever may be said concerning the court's interpretation 
of the words of the contract, the rule laid down by the case is in 
accord with the weight of American authority. For clearly if the 
parties to the contract make it a term of that instrument that the 
employer act reasonably in determining the compensation, the fact 
that he acted unreasonably should operate in the same manner as 
proof of fraud or bad faith in allowing the employee to sue on a 
quantum meruit. 

H. A. J. 

Contracts: Performance to Satisfaction of the Other 
Party. — Contracts are frequently drawn by which one party prom- 
ises to perform his work to the satisfaction of the other. Does 
this promise really mean that the other party is to be fully satis- 
fied? It seems curious that a question so frequently discussed in 
other jurisdictions has so long remained unsettled in California, but 
until recently the courts have not been called upon to give an in- 
terpretation. The decision of Bryan Elevator Company v. Law^ 
following the dicta of Justice Hall in Gladding, McBean and Com- 
pany V. Montgomery,^ for the first time really meets and disposes 
of this question in California. In this case, which involved the 
satisfaction clause in a contract to construct and install elevators, 
although the controllers on the elevators were unsatisfactory to 
the promisee, the District Court of Appeal holds that as the ele- 
vators as a whole were satisfactory, the defense of dissatisfaction 
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fails. There is no difficulty in reconciling this decision with the 
earlier one in Hallidie v. Sutter Street Railroad Company,* where 
the only point settled was, that when the article offered is in fact 
unsatisfactory for the purpose for which it was ordered, it need 
not be accepted, but the question as to who should determine the 
satisfaction was not decided. 

In general, the law on the subject is well settled. Contracts 
containing this clause may be divided into two classes: (i) those 
involving the personal element, as the feelings, taste, sensibilities, 
or judgment of the promisee; and (2) those involving mechanical 
or operative fitness. In the first class of cases, it is well settled 
that personal satisfaction is guaranteed, and dissatisfaction in good 
faith is a defense. In the case of a sculptured bust of a deceased 
husband, where the workmanship was excellent, the defense of 
dissatisfaction was allowed ; * so, also, with a painted portrait," with 
a play to be written to the actor's satisfaction,"* and with architect's 
plans to be drawn to the satisfaction of the hirer.^ In a former 
case in California, a defense of dissatisfaction was allowed where 
the promise was to perfect title to the satisfaction of an attorney, 
although the title was, in fact, good.® Although the case involved 
the question of satisfying a third person, it seems to indicate that 
in a question of this class, California is in accord with the general 
rule. In the second class of cases, there are two distinctly opposing 
views. The one makes no distinction between the two classes of 
cases, and the good faith of the party expressing dissatisfaction is 
the only question.^ The other, and more general view, allows the 
test of whether a reasonable man would be satisfied.^" Especially 
is this followed where there are specifications given to be per- 
formed to the satisfaction of the promisee, and where in fulfilling 
the contract, expenditure has been incurred." California, if the 
principal case is to be followed, seems committed to this view, and 
the words "to the satisfaction of the other party" may be taken to 
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mean "to the satisfaction of the reasonable man." ^^ 

In the principal case, a possible distinction is made that where 
the whole is unsatisfactory, then the promisee is not bound to ac- 
cept/^ But where the contract is for a thing composed of parts, 
the unsatisfactory members of which can be replaced, the court 
applies what is really the doctrine of substantial performance with 
compensation for defects, although not expressly so stated. If a 
reasonable man would be satisfied with the work as a whole, the 
promisee is allowed compensation for such defects, and must ac- 
cept the work.'* 

/. L. K. 

Corporations: Liability of Stockholders of Foreign Cor- 
porations. — In Risdon Iron & Locomotive Works v. Fumess' the 
English Court of Appeal refused to enforce the stockholders' lia- 
bility laws ^ of California in a suit against a British stockholder. 
The company had been organized in England to do business in 
England, America and Australasia. By virtue of such a provision 
in its memorandum of association the company came to California 
where it was regularly admitted as a foreign corporation, and 
where it contracted the debt sued upon. The court held the pro- 
vision permitting the company to come to America an insufficient 
authorization to render the members liable to the California law. 
Pinney v. Nelson^ was distinguished on the ground that in that 
case California had been specifically mentioned in the articles of 
incorporation, thus furnishing that consent required by the Court 
of Appeal. Other American cases could have been similarly dis- 
tinguished.* 

But in Provident Gold Mining Company v. Haynes^ a de- 
cision of the Supreme Court of California, the facts were identical 
with those of the Risdon case. An Arizona corporation whose 
stockholders enjoyed limited liability was by its articles empowered 
to do business in such other states and territories as its directors 
should from time to time deem expedient. It entered California on 
the same terms with domestic corporations," and there incurred the 
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